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Rule, „~...~1
Re: FedEx Corporation ~b~~~

Incoming letter dated May 12, 2016 +AYq~~ilb~~i'I'~/:,~~

Dear Mr. Klank:

This is in response to your letters dated May 12, 2016 and May 24, 2016
concerning the shareholder proposal submitted to FedEx by Myra K. Young. We also
have received letters on the proponent's behalf dated May 12, 2016 and May 30, 2016.
Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.~ov/divisions/corpfin/cf-noaction/14a-8.shtml.

For your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc: John Chevedden

~" FISMA &OMB Memorandum M-07-16 ***



July 5, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: FedEx Corporation
Incoming letter dated May 12, 2016

The proposal relates to director nominations.

There appears to be some basis for your view that FedEx may exclude the
proposal under rule 14a-8(fl. We note that the proponent appears to have failed to
supply, within 14 days of receipt of FedEx's request, documentary support sufficiently
evidencing that she satisfied the minimum ownership requirement for the one-year period
as required by rule 14a-8(b). Accordingly, we will not recommend enforcement action to
the Commission if FedEx omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(fl.

Sincerely,

Adam F. Turk
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it maybe appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staffls and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.



JOHN CHEVEDDEN

*~'` FISMA &OMB Memorandum M-07-16 ***

May 30, 2016

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Rule 14a-$ Proposal
FedEx Corporation (FDX)
Proxy Access
Myra K. Young

Ladies and Gentlemen:

This is in regard to the May 12, 2016 no-action request.

It is interesting that the company mentions eBay. in 2016 eBay was allowed to omit a rule 14a-8
proposal that was timely submitted to 3 eRay email addresses in use for years. Two ofthe 3 eBay
email addresses were active eBay email addresses oz were allowed to mimic active eBay eznazl
addresses. Nonetheless eBay was allowed to omit a 2016 rule 14a-8 proposal submitted by email
to 3 eBay email addresses.

This is to request that the Securities and Exchange Commission allow this resolution to sand and

be voted upon in the 2016 proxy.

Sincerely,

hn Chevedden F

cc: Myra K. Youn,~

Joseph Dudek <joseph.dudek~iedex.com>



Clement Edward Klank ill 942 South Shady Grove Road Telephone 907.818.7157

Staff ~ce President Memphis, TN 36120 Fax 901,492.7286
Securities & Corporefe Law ceklank eQfedex.com

~~~

Corporation

VIA E-MAIL

May 24, 2016

U.S. Secut•ities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
l OQ F Street, N.E.
Washington, D.C. 20549
shareholderproposals(a~sec. gov

Re: FedEx Corporation —Omission of Stockholder Proposal of Myra I~. Young

Ladies and Gentlemen:

This letter is submitted by FedEx Corporation pursuant to Rule 14a-8{j) under the
Securities Exchange Act of 1934, as amended, in response to a letter dated May 12, 2016 from
John Chevedden (attached hereto as Exhibit A; the "Proponent's May 12 Letter"), on behalf of
Myra K. Young (the "Proponent"), concerning the Stockholder Proposal submitted by the
Proponent. A copy of this letter is being sent simultaneously to Mr. Chevedden as the
Proponent's agent.

The Proponent's May 12 Letter was submitted after the Company filed a no-action letter
request, also dated May 12, 2016 (the "Company's May 12 Letter"). As discussed more fully in
the Company's May 12 Letter regarding the Proponent's Stockholder Proposal, we in#end to
exclude the Stockholder Proposal from our 2016 Proxy Materials because the Proponent did not
provide timely requisite proof of continuous ownership of Company stock in response to our
proper request for such information.

Capitalized tei7ns used but not otherwise defined in this letter shall have the same
meanings given such terms in the Company's May 12 Letter.

We fully describe and include in the Company's May 12 Letter the Deficiency Notice
sent to Mr. Chevedden via e-mail regarding the lack of proof of ownership in his original
submission of the Stockholder Proposal. We sent the Deficiency Notice to Mr. Chevedden via e-
mail in accordance with the Proponent's specific inshuctions included with the Stockholder
Proposal. Mr. Chevedden failed to timely respond to the Deficiency Notice. In the Company's
May 12 Letter, we included an excerpt from the Company e-mail server log as evidence of Mr.
Chevedden's receipt of the Deficiency Notice on April 15, 2016 (this excerpt also is attached
hereto as Exhibit B .



U.S. Securities and Exchange Commission
May 24, 201 S
Page 2

In the Proponent's May 12 Letter, Mr. Chevedden states that "the company provided no
precedent that the attached type of ̀Excerpt' is considered proof of delivery of a company notice
to a rule 14a-8 proponent."

In eBuy Inc. (Febivary 4, 2013), the Staff concurred with eBay that it could exclude from
its pzoxy materials a stockholder proposal submitted by Mr. Chevedden because he did not
provide documentary support showing he satisfied the minimum ownership requirement under
Rule 14a-8(b). Similar to the current situation, in eBay, Mr. Chevedden did not include the
~•equisite proof of stock ownership with the stockholder proposal he ini#ially submitted to eBay.
el3ay's outside counsel then sent Mr. Chevedden a deficiency notice via e-mail. In its no-action
letter to the Staff with regard to the lack of proof of ownership, eBay's outside counsel included
"[e]vidence that the e-mail was received by [Mr. Chevedden's] e-mail server" — a report from
eBay's outside counsel's e-mail server log. For ease of reference, we have attached a copy of this
report (which was obtained from a copy of the eBay no-action letter found an the Securities and.
Exchange Commission's website, wx~w.sec.gov) as Exhibit C. Like the report from e~ay, the
Company e-mail server log excerpt provided with this letter and the Company's May 12 Letter is
prnofthat the Deficiency Notice was received by Mr. Chevedden.

Based upon the foregoing and the Company's May 12 Letter, we respectfully request that
the Staff agree that we may omit the Stockholder Proposal from our 216 Proxy Materials.

If you have any questions or would Like any additional informatian, please feel free to
call me. Thank you for your prompt attention to ttus request.

Very truly yours,

FedEx Corporation

.J..-~'" ~~-
~~'r

Clement Edward. I~lank III

Attachments

cc: John Cllevedden

~~k FISMA &OMB Memorandum M-07-16 ~~~



exhibit A

Proponent's May 12 Letter



Joseph Dudek

From: *** FISMA &OMB Memorandum M-07-16 ***

Sent: Thursday, May 12, 2016 1025 PM

To: Office of Chief Counsel

Cc: Joseph Dudek

Subject: #1 Rule 14a-8 Proposal (FDX)

Attachments: CCE12052016_3.pdf

Ladies and Gentlemen:
Please see the attached letter.
Sincerely,
John Chevedden



JOHN CHEVEDDEN

"'* FISMA &OMB Memorandum M-07-16 """

May 12, 2016

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
FedEx Corporation (FDX}
Proxy Access
Myra K. Young

Ladies and Gentlemen:

This is in regard to the May 12, 2016 no-action request.

The company provided no precedent that the attached type of "Excerpt" is considered proof of
delivery of a company notice to a rulel4a-8 proponent and likewise no precedent that such an
"Excerpt" would be considered proof of delivery of a rule 14a-8 pzoposal to a company.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2016 proxy.

Sincerely, ~, ,

Chevedden

cc:
Joseph Dudek <~osegh.dudek cr.fedex.com>



excerpt Yom Company E-email Server Log Regardiwg Delivery. of. Company E~mafl:

#~p~ ~515:0~:13~mx27'~ec~lcxityF 1407.50958~c~8708C1-f797e6d0000~41ba-~f-5~~14SbcT06~E

~~~~+~~~~~~~~~~=~.~'~A &OMB Memorandum M-07-16'*"

{emp]~sis added)



L+'xhibit B

Excerpt from Company E-mail Server Log Regarding Delivery of Deficiency Notice:

Apr 15 15:09:13 mx27 ecelei•ity: 1460750953~cc870861-t797c6d(~000Q41ba-3f-57I I~SbdOdde

~DELIVER~209.86.93.226:2~** 
FISMA &OMB Memorandum M-07-16 "**

(emphasis added}



Exhibit C

F,-mail server Log Report from eBr~y Inc. Nn-Action Letter



Exhibit C

Proof of DeliWery of 1'~lotice
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JOHN CHEVEDDEN

'"`* FISMA &OMB Memorandum M-07-16 **''

May 12, "LU 16

Office of Chief Counsel
Division of Corpozation Finance
Securities and Exchange Commission
104 F Street, I'VE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
FedEx Corporati€►n (FDX}
Proxy Access
Mira K. Young

Ladies and Gentlemen:

This is in regard to the May 12, 2016 no-action request.

The company provided no precedent that the attached type of "Excerpt" is considered proof of

delivery of a company notice to a ruiel4a-8 proponent and likewise no precedent that such an
"Excerpt" would be considered proof of delivery of a rule 14a 8 proposal to a company.

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2016 proxy.

Sincerely,

Chevedden

cc:
.Ioseph Dudek <jose~h.dudek!~fedex.com>



~xcexpt €rom Company E-tnaii ~ervcz- Log Regarding Delivery of. Company E-mail:

~1,pr 15 15:09:13 mx27 ecelerity: i4b0750953(cc870851-f79'7c6d0000041ba-3f-S7114,~bd06de

~DELIVER~209.$d.g~:2~6k~~SMA &OMB Memorandum M-07-16 ***

(emphasis added)



Clement Edward 1<lank III 942 South Shady Grove Road Telephone9~i,$19.7167

Slatt Vice President Memphis, TN 38120 Fax 901.A82.7286

Securities &Corporate !ew cekiank~fedex.ccrm

Corporation

VIA E-MAIL

May I2, 20l G

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
l 00 F Sheet, N.E.
Washington, D.C. 20549
shareholderproposals a,sec.gov

Re: FedEx Corporation — Omissio~i of Stockholder• Proposal o#' NIy~•a I{. Yonng

Ladies and Gentlemen:

The purpose of this letter is to inf'oY~rn you, pursuant to Rule 14a-8(j) under the Securities
exchange Act of 1934, as amended, that FedEx Corporation (the "Company") intends to omit
from its proxy statement and form of proxy for the 2016 annual meeting of its stockholders (the
"2016 Proxy Materials") the stockholder proposal uad supporting statement attached hereto as
Exlxibit A (the "Stockholder Proposal"), which was submitted by Myra K. Young {the
"Proponent") for inclusion in the 2015 Proxy Materials. The Proponent has appointed John.
Chevedden as her agent and has requested that all correspondence be directed to NIr. Chevedden.

The Stockholder Proposal may be excluded from our 2016 Proxy Materials pursuant to
Rule 14a-$(b) and Rule 14(a}-$(~(1) because the Proponent did not provide timely requisite
proof of continuous ownership of Company stack in response to the Com~aany's proper request
far such information. We hereby respectfully request confiimatioii that the staff of the Division
of Corporation Finance (the "Staff') will not recommend any enforcement action if we exclude
tt~e Stockholder Proposal from our 2 16 Proxy Materials.

In ~ccc~rdance with Rule 14a-8(j), we are:

• submitting tl~is letter not latex than 80 days prior to the date oi~ which we iniend to .file
definitive 2016 Proxy Materials; and

sii~iultaneously providing a copy ofthis letter and its exhibits to Mr. Chevedden, as agent
for the Proponent, thereby notifying the Proponent of our intention to exclude the
Stockholder Proposal fiam our 2016 Proxy Materials.



U.S. Securities and Exchange Commission °._~
M.ay 12, 201 b
Page 2

The Stockholder Proposal

The Stockholder Proposal, in relevant part, requests the Company's Board of Directors
"to adopt revisions to its ̀ Nominations of Directors Included in the Corporation's Proxy
Materials' bylaw and other associated provisions, to ensure the following:

1. The number ofshareholder-nominated candidates eligible to appear in proxy
materials should be one quat~ter of the directors then se~~ving or two, whichever is
greater.

2. There should be no limitation an the dumber of shazeholders that can aggregate their
shares to achieve the 3% ̀Minimum Number' of shares required to nominate."

Background

Mr. Chevedden submitted the Stockholder Proposal, attached hereto as Exhibit A, to the
Company on behalf of the Proponent in an email sent on April 8, 2016 that was received by the
Company the same day. The submission did not include verification of the Proponent's
ownership of the requisite number of Company sha~•es from the record owner of those shares.
The Company reviewed its stock records, which did not indicate that the Proponent was the
record owner of any sha~•es of the Company's common stock.

Accordingly, on April 15, 20l 6, which was within 14 days of the date that the Company
received the Stockholder Proposal, the Company sent Mr. Chevedden a letter providing notice of
the procedural deficiency as required by Rule 14a-8(~ {the "Deficiency Notice"). In the
Deficiency Notice, attached hereto as Exhibit Ii, the Company informed the Proponent of the
requirements of Rule 14a-8 and how the Proponent could cure the procedural deficiency.
Among other things, the Deficiency Notice stated:

• the ownership requi~•ements of Rule 14a-8(b);

• the type of statement or documentation necessary to demonsta•ate beneficial ownership
under Rule 14a-$(b), including the requirement for the statement to verify that the
Proponent "continuously held the required number of Company shares for the one-year
period preceding and including Apri18, 2016"; and

• that any response to the Deficiency Notice had to be postmarked or transmitted
elechonically no later than 14 calendar days from the date the Deficiency Notice was
received.

The Deficiency Notice also included a copy of Rule 14a-8, Staff Legal Bulletin No. 14F,
dated October 18, 2011 ("SLB 14F"), and Staff Legal Bulletin No. 14G, dated October 16, 2012.
The Company e-mailed the Deficiency Notice to Mr. Chevedden on April 1 S, 2Q16 (see Exhibit
C attached hereto, which includes an excerpt from the Company e-mail server log regarding



U.S. Securities and Exchange Commission
May 12, 2016
Page 3

delivery of this e-mail). On May ~, 2016, 18 calendar days after receiving tl~e Deficiency
Notice, Mr. Chevedden faxed to the Company a letter from TD Ameritrade (the "First TD
Ameritrade Letter") stating that the I'raponent held 50 shares of Company common stock as of

April 10, 2016 and that such shares hacl been held continuously far• at least l3 months. On
May 6, 2016, 2 t calendar days after receiving the Deficiency Notice, Mr. Chevedden faxed to
the Company a second letter from TD Ameritrade (the "Second 'TD Elmeritrade Letter"} stating
that the Proponent held 50 shares of Company common stock as of April 21, 2016 and that such
shames had been held continuously for at least 13 months. The faxes from Mr. Chevedden are
attached hereto as Exhibit D.

Leal Analysis

Tlie Stockliadde~• Proposnl may be exc/r«led under R~rle .X4c~-8(b) Rn~l Rule 14~-8(fl(1)
bec~rr~se thc~ P~•opnrie~rt frailer! to estab/is/r the rerJuisite eligibility to submit lire
Stocklroldej• Pr~pvsal ift n timely rrttrrurer

Rule 14a-(8)(i}(1) clearly- pei~nits the Company to exclude the Stockholder Proposal fronn
its 201b Proxy Materials because the Proponent failed to s~.ibstantiate the Proponent's eligibility
to submit the Stockholder .Proposal under Rule 14a-8(6) within 14 calendar days of receiving the

Deficiency Notice. Rule 14a-8(b)(1) provides, in relevant part, that "[i]n order to be eligible to

submit a proposal, [a stockholder] must have continuously held at least $2,000 in market vatue,
or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at least
one year by the date [the stocicholdez•] submits] the proposal." Staff Legal Bulletin No. 14,
dated July 13, ZOU 1 ("SLB 14"), specifies that when the stockholder is not the registered holder,
the stockholder "is responsible for proving his ar hex eligibility to submit a proposal to the
company," which the stockholder may d.o by one of the two ways provided in Rule 14a-S(b)(2).
See Section C.l .c of SI;I3 l4. Fw.-ther, the Staff has clarified that these proof of ownership letters
must come from the "record" holder of the proponent's shares, and that only I~eposit~ry 'Trust

Company ("DTC") pa~•ticipants are viewed as record holders of securities that are deposited at
DTC. See SLB 14F.

'fhe Staff consiste~ltly has cnncur~ed in the exclusion of proposals where proponelrts have

failed to include goof of beneficial ownership of the requisite amount of company shares foi• the

7•equired period and have failed, following a timely and proper request by a company, to provide
evidence of eligibility under Rule 14a-8(b) and Rule 14a-8(~}{1) within 14 calendar days of
receiving notice ol'tlle deficiency. See 17'C Holc~'ings Corp. (Fehivary 9, 2016} (concurring with
the exclusion of a shat~eholder proposal under Rule 14a-8(b) and Rule 14a-8(fl and ~Zoting that
"the proponents appear to have failed to supply, within l4 days of receipt of ITC Holding's
request, docun~:entaiy suppc~~~t sufficiently evidencing That he satisfied the miniznurn ownership
requirement for tkae one-year period as requia•ed by ~•ule 14a-8{b)"); General Electric Company

(January 29, 2016); Medidata Solr~tio~rs, Inc. (Dec. I2, 2014); Pep51C4, Inc. (Jan. 11, 2013);
Cisco Systef»s, Inc. (Jul. 11, 2011); Amazon.con~, Irrc. {Mar. 29, 201 I ); Qwest Cvmmunicalin~s
International, Inc. {Feb. 2$, 2008); CSKAarty Cofp. (Jan. 29, 2007); .Iohnson &Johnson (Jan. 3,

2005); and Agrlent Technologies (Nov. 19, 2004).



U.S. Securities and Exchange Commission
May t 2, 2016
Page 4

As in 11 C Holdings, because the Fiz•st TD Anleritrade Letter and Second "TD Ameritrade
Letter were not submitted to the Company until 18 calendar days and 21 calendar days,
respectively, after Mr. C~evedden received the Deficiency Notice, the Proponent failed to
provide sufficient proof of beneficial ownership withvn the 14-calendar-day timefiame for curing
deficiencies set forth in Rule 14a-8(fl(1). Therefore, the Proponent has not demonstrated
eligibility under Rule 1 ~a-8 to submit the Stockholder Proposal. Accordingly, we ask that the
Staff concl~r that tiie Company may exclude the Stockholder Proposal under Rule 14a-8(b) anci
Rule 14a-8(x(1).

Conclusion

Based upon the foregoing analysis, we respectfully req~~est that the Staff agree that we
may omit the Stockholder Proposal from our 2016 Proxy Materials.

If you have any questions oz• would like any additional information, please feet. free to
call me. Thank you far your prompt attention to this request.

Very truly yours,

FedCx Cor ration '~~
'~~~~~~~

~ , ~~°~'~
Clement Edward ICtank III

attachments

cc: John Cheveciden

'*' FISMA &OMB Memorandum M-07-16 "'

[1 t65734J



Exhibit A

The Stockholder Proposal and Related Coi3•espondence



`~` FISMA &OMB Memorandum M-07-16 **'

Ms. Christine P. Richards
Corporate Secretary
FedEx Corporation (FDX)
942 S. Shady Grave Rd.
Memphis, TN 38124
PH: 901-818-7500
Fax: 901 818-7590
Via email: Eddie Klank <ceklank aC~.fedex.com>
Megan Barnes <megan.barnes(a~fedex.com>

Dear Ms. Richards,
April 8, 2016

Dear Corporate Secretary,

am pleased to be a shareholder in FedEx Corporation (FDX) and appreciate the leadership
our company has shown on numerous issues. Our company has unrealized potential that can
be unlocked through low or no cost measures by making our corporate governance more
competitive.

The atfached shareholder proposal is submitted for a vote at the next annual shareholder
meeting. The proposal meets a)I Rule 14a-8 requirements, including fhe continuous
ownership of the required stock value for over a year, and I pledge to continue to hold fhe
required stock until after the date of the next shareholder meeting. My submitted format, with
the shareholder-supplied emphasis, is intended to be used for definitive proxy publication.

This letter confirms I am delegating John Chevedden andlor his designee to act as my agent
regarding this Rule 14a-8 proposal, including its submission, negotiations and/or modification,
and presen#ation at the forthcoming shareholder meeting. Please direct all future
CO(11~11Uf11Cat~~t1S (@QafCJIf1C~ t'tly CUI@ "I4c'~-S pl'Op05aI t0 .IOFItI CI'18Vf*('~E~81CIA &OMB Memorandum M-07-16 *"

*" FISMA &OMB Memorandum M-07-16 "' ~~ FISMA &OMB Memorandum M-07-16th"

facilitate prompt communication. Please identify me as the proponent or the proposal
exclusively.

This letter does not cover proposals that are not rule 14a-8 proposals. This letter does not
grant the power to vote. Your consideration and the consideration of the Board of Directors
are appreciated in responding to this proposal. Please acknowledge receipt of our proposal
EJfOi7lptlY b}! 8111a1I"L'~FISMA &OMB Memorandum M-07-1G~~•

Sincerely,

April 8, 2416

ra K. Young Date

cc: John Chevedcfen



[FDX —Rule 14a-8 Proposal, April 8, 2016]
Proposal 4 - Shareholder Proxy Access Revisions

RESOLVED: Shareholders of FedEx Corporation (the "Company") ask the board of directors
(the "Board") to adopt revisions to its "Nominations of Directors Included in the Corporation's
Proxy Materials" bylaw and other associated provisions, to ensure the fofiowing:

1. The number of shareholder-nominated candidates eligible to appear in proxy materials
should be one quarter of the direc#ors then serving or two, whichever is greater.

2. There shouEd be no limitation on the number of shareholders that can aggregate their
shares to achieve the 3% "Minimum Number" of shares required to nominate.

Supporting Statement:

Although the Company's board adopted a proxy access bylaw, it contains troublesome
provisions that significantly impair the ability of shareholders to use it, rendering it largely
unworkable. Adoption of the suggested revisions would remedy tha#situation.

Having up to three nominees (given the current size of the Company Board) would help
ensure that, if elected, shar~ho)der-nominated directors can serve on each of the four current
Company committees and bring an independent perspective to Board decisions.

(Jur Company's current limitation of twenty on nominating groups provides proxy access in
name only. As noted by the Council of Institutional Investors (CII), "without fihe ability to
aggregate holdings even CII's largest members would be unlikely to meet a 3% ownership
requirement to nominate directors. Our review of current research found that even if fihe 20
largest public pension funds were able to aggregate their shares They would not meet the 3%
criteria at most of fhe companies examined."

Their publica#ion, Proxy Access: Best Practices, highlights the mast troublesome provisions"
in recently implemented access bylaw or charter amendments. 
(http://wvuw.cii.org/fileslpublicationsJmisc108 05_15 Best%20Practices%20-
%20Praxy°1o20Access.pd fl CII is a nonprofifi, nonpartisan association of corporate, public and
union employee benefit funds and endowments —the types of funds most likely to use proxy
access. The largest mainstream fund owners of the Company have never even submitted
shareholder proposals. Given that history, they are highly unlikely to ever invoke proxy
access, which would require considerably more effort.

The SEC's universal proxy access Rule 14a-11 (https:!lwww.sec.gov/ruleslfinalJ2010/33-
913fi.pd~ was vacated after a court decision regarding the SEC's cost-benefit analysis.
Therefore, proxy access rights must be established on a company-by-company basis.

Subsequently, Proxy Access in the Unifed States: Revisiting the Proposed SEC Rule
(http:/lwww.cfapubs.org/doiJpdf/10.2469/ccb.v2014.n9.1) a cost-benefit analysis by CFA
Institute, found proxy access would "benefit both the markets and corporate boardrooms, with
little castor disruption," raising US market capitalization by up to $140.3 billion.

Pufalic Versus Private Provision of Governance: The Case of Proxy Access
(http://ssrn.com/abstract=2635695) found a 0.5 percant average increase in shareholder

value for proxy access targeted firms.

Enhance shareholder value. Vote for Shareholder Proxy Access Revisions — Proposal 4



Notes:

Myra K. Young, ~~~ FISMA &OMB Memorandum M-07-16 ~•~ sponsored this proposa{.

Please note the title of the proposal is part of the proposal. The title is intended for
publication.

If the company thinks that any part of the above proposal, other than the first (ine in brackets,
can be omitted froth proxy publieafion based on its own discretion, please obtain a written
agreement from the proponent.

This proposal is believed to conform with Staff Lega! Bulletin No. 14 B (CF), September 15,
2004 including (emphasis added):

Accordingly, going #onward, we believe it would not be appropriate for companies to exclude
supporting statement language and/or an entire proposal in reliance on rule 14a-8(i){3} in the
following circumstances:

• the company objects to factua{ assertions because They are not supported;
• the company objects #o factual assertions that, while not materially false of misleading

may be disputed or countered;
• the company objects to factual assertions because those assertions may be

interpreted by shareholders in a manner that is unfavorable to the company, its
directors, pr its officers; and/or

• the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are no# identified
specifically as such.

We believe that it is appropriate under rule '14a-8 for companies to address these
objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005)

The stock supporting this proposal will be held unfit after the annual meeting and the proposal
will be presented at the annual meeting.



Exhibit B

Deficiency Notice



Clement Edward Klank III ~J42 SoNh Shady Grove Road Telephone X01.818.7167

SIa1f Vice Presitlent Memphis, TN 38120 Fax 901 A~J2.7286

Sacurilies R Corporate Law ceklank;2dfedex.com

~.~~ :~ , .

Corporation

VIAMA"I~'ISMA 8~ OMB Memorandum M-07-16 *"

A~~~~~~ i s, 2.016

John Chevedden

*" FISMA &OMB Memorandum M-07-16 *'*

Subject: Slockliolrle~~ Proposal —Slrnreltnl~ler Proxy Access Revrsrorrs

Deac Mr. Chevedden:

We received the stockholder pY•oposal dated April 8, 2016 that you submitted to FedEx

Corporation (the "Company") on April 8, 2016 the cover letter of which specifies that it was submitted on

behalf of Myra K. Young. Ms. Young asked that All questions or correspondence regarding the proposal

be directed to your atte~ftion.

The proposal contains certain procedural deficiencies, which t(ie Secu~•ities and Exchange

COIIIlI11SS1021 ~"SEC") regulations require us to bring to your attention. Rule 14a-8(b)(1) of the Securities

Exchange Act of 1934, as amended, requires that in order to be eligible to submit a proposal for inclusion

in the Company's proxy statement, each shareholder proponent must, among other things, have
continuously held at least $2,000 in market value of the Company's co►nmon stock, or• 1 %, of the
company's securities entitled to vote on the proposnl, at the meeting foi• at least one yeas• by the date yott

submit the proposal, Tl~e Company's stock records indicate that Ms. Young is not currently the registered

holder on the Company's books and records of any shares of the Company's common stock and Ms.

Young has not provided proof of ownership.

Accordingly, you must submit to us a written statement from the "record" holders of the shares

(usually a broker oi• bank) voritying that, at the time you submitted the proposll on Ms. Young's beltt~lf

(April 8, 2016), she (gad continuously held at least $2,000 in ►nacicet v~(ue, or 1°/a, of the Company's
common stock for at least ttie one year pe~•iod prior to end including Api•il 8, 201b. Rulc l~ia-8(b)

requires that a proponent of a proposer must prove eligibility as a shareholder of the company by

submitting either:

■ a written statement from the "record" lioldec of tiie secw•ities verifying that at the time the

proponent submitted the proposal, the p~•oponent had continuously held the requisite amount of

securities for at least one year; or

■ a copy of a filed Schedule 13D, Schedule i3G, Form 3, Form 4, Form 5, or amendments to those

documents or updated forms, reflecting the proponent's ownership of shares as of oi• before the

date on which the one year eligibility period begins and the proponents written statement that he

or she continuously held the required number of shares for the ane year period as of the date of

the stateme~rt.



'John Chevedciei~
April 15, 201 G
Pagetwa

To help shareholders comply with the requirements when submitting prflof of ownership to

companies, the SLC's Division of Ca~poratian Finance published Staff Legal Bulletin No. l4~ ("SLB

l4F"), dated October 18, 2011, and Staff Legal Bulletin No. 14G ("SLB 14G"), dated October 16, 2012, a

copy of both of whiclti are attached for yotn~ reference. SLB i 4F ai d SLB 14G provide that for securities

held through the Depositary Trasf Company ("D'I'C"), only D'J'C pai~ticipnnts should be viewed as

"record" holders of secw•ities that are deposited at DTC. Ms. Young can confirm wi~etlier leer broke!• or

bank is a DTC ~atticipant by cl~eeki~~~ DTC's participanfi list, which is currently available on the L~ternet

at: http_/hv~v~v.dtcc.com/do~vnlo.~ds/member. sl~i»/directories/dte/;tl ~h~ a.~xlf. If Ms. Young holds shares

tluoi~gh a bank or broker that is not a DTC pAi~ticiE~a~it, sloe will need to obtain proof of ownership from

the DTC participant tlnbugh wt~icl~ the bank or broJcer holds the shares. Ms. Young should be able to find

out tine name of the D"1'C participant by aslcin~ her broke►• oi• bflnic. If the DTC participant that bolds Ms.
Young's shares knows her broker or bank's holdiu~s, but does not know her holdings, Ms. Young mny

sfltisfy the proof of owne~•ship requirements by submittix3g twa proof of ownership statements—one from

leer broker or bank confirminb l~e~~ ownership a~~ci the other fi•oni the ETC participant confirming the bank

or broker's ownership, Please review SLB 1~4r carefiil[y before submitting proof of ownershi}~ to ensure

tlaat it is compliant.

In order to meet the eligibility requirements for submitting ~ shareholder proposal, the SEC rules

requite that the dooumentation be postmarked or ira~isinitted ~lectronicaliy to us na later dean 14 calendar

days from the date y~i► receive this letter. Please address any response to meat the mailing address, e-
mail address or fax number provided above. A copy of Rile 14a-8, w+l;ich applies to sharehotdee

proposals submitted for• inclusion in prosy statements, is e~iclasecl for your reference.

If yeti lave any questions, please call me.

Sincerely,

~EDEX CORPORATION .__.--

Clement ~. ICtank ITI

C~IUjedi162793

Attachment

cc: Myra IC. Yotu~~

"` FISMA &OMB Memorandum M-07-16 "'



240.14a-8 Shareholder proposals.

This section addresses when a company must include a shareholder`s proposal in its proxy statement

and identify the proposal in its form of proxy when the company holds an annual or special meeting of

shareholders. In summary, in order to have your shareholder proposal included on a company's proxy

card, and included along with any supporting statement in its proxy statement, you must be eligible and

follow certain procedures. Under a few specific circumstances, the company is permitted to exclude

your proposal, but only after submitting its reasons to the Commission. We structured this section in a

question-and-answer format so that it is easier to understand. The references to "you" are to a

shareholder seeking to submit the proposal.

(aj Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that

the company and/or its board of directors take action, which you intend to present at a meeting of the

company's shareholders. Your proposal should state as clearly as poss(ble the course of action that you

believe the com{~any should follow. Ifyour proposal is placed on the company's proxy card, the

company must also provide in the form of proxy means for shareholders to specify by boxes a choice

between approval or disapproval, or abstention. Un{ess otherwise Indicated, the word "proposal" as

used in this section refers both to your proposal, and to your corresponding statement In support of

your proposal (if any).

(b) QuesCion 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am

eligible? (1) En order to be eligible to submit a proposal, you must have continuously held at least $2,000

in market value, or 1%, of the company's securities entitled to be voted on the proposal at the meeting

for at least one year by the date you submit the proposal. You must continue to hold those securities

through the date of the meeting.

(2) If you are the registered holder of your securities, which means that your name appears in the

company's records as a sr~areholder, the company can verify your eliglbillty on its own, although you will

still have to provide the company with a written statement that you intend to continue to hold the

securities through the date of the meeting of shareholders. However, if like many shareholders you are

not a registered holder, the company likely does not Know that you are a shareholder, or haw many

shares you awn. In this case, at the time you submit your proposal, you must prove your eligibility to the

company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder of your

securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you

continuously held the securities for at least one year. You must also include your own written statement

that you intend to continue to hold the securities through the date of the meeting of shareholders; or

(ii) The second tivay to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101),

Schedule 13G (§240.13c1-102), Form 3 ~§249.1.03 of this chapter), Form 4 (§249.104 of th(s chapter)

and/or Form 5 (§249.105 of this chapter), or amendments to those documents or updated forms,

reflecting your ownership of the shares as of or before the date on which the one-year eligibility period



begins. if you have filed one of these documents with the SEC, you may demonstrate your eligibility by

submitting to the company:

{A) A copy of the schedule and/or forrt~, and any subsequent amendments reporting a change in your

ownership level;

{B) Your written statement that you continuously held the required number of shares for the one-year

period as of the date of the statement; and

(C) Your written statement that you intend to continue ownership of the shares through the date of the

company's annual or special meeting.

(c) Questfon 3: Haw many proposals may i submit? Each shareholder may submit no more than one

proposal to a company for a particular shareholders' meeting.

(dJ Question 4: How long can my proposal be? The proposal, including any accompanying supporting

statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal? (1} If you are submitting your proposal

for tfie company's annual meeting, you can in most cases find the deadline in last year's proxy

statement. However, if the company did not hold an annual meeting last year, or has changed the date

of its meeting for this year more than 30 days from last year's meeting, you can usually find the deadline

in one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter), or in shareholder

reports of investment companies under §27030d-7. of this chapter of the Investment Company Act of

1940. in order to avoid controversy, shareholders should submit their proposals by means, including

electronic means, that permit them to prove the date of delivery.

(2J The deadline is calculated in the following manner if the proposal is submitted for a regularly

scheduled annual meeting. The proposal must be received at the company's principal executive of#(ces

not less than 120 calendar days before the date of the company's proxy statement released to

shareholders in connection with the previous year's annual meeting. However, if the company did not

hold an annual meeking the previous year, or if the date of this year's annual meeting has been changed

by more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable

time before the company begins to print and send its proxy materials,

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled

annual meeting, the deadline is a reasonable time before the company begins to print and send its proxy

materials.

(f) Question 6: What if I fail to follow one of the eligibility ar procedural requirements explained in

answers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only

after it has notified you of the problem, and you have failed adequately to correct it. Within 14 calendar

days of rece(ving your proposal, the company must notify you in writing of any procedural or eligibility

deficiencies, as well as of the time frame for your response. Your response must be postmarked, or

transmitted electronically, no later than 14 days from the date you received the company's notification.



A company need not provide you such notice of a deficiency if the deficiency cannot be remedied, such

as if you fail to submit a proposal by the company's properly determined deadline. If the company

intends to exclude the proposal, it will later have to male a submission under §240.14a-8 and provide

you with a copy under Question 3U below, §240.14a-8(j).

(2} If you fa(I In your promise to hold the required number of securities through the date of the meeting

of shareholders, then the company will be permitted to exclude all of your proposals from its proxy

materials for any meeting held in the following two calendar years.

(g) Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be

excluded? Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to

exclude a proposal.

(h) C2uestion 8: Must I appear personally at the shareholders' meeting to present the proposal? (1) Either

you, or your representative who is qualified under state law to present the proposal on your behalf,

must attend the meeting to present the proposal. Whether you attend the meeting yourself or send a

qualified representative to the meeting in your place, you should make sure that you, or your

representative, fol{ow the proper state law procedures for atkending the meeting and/or presenting

your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the

company permits you or your representative to present your proposal via such media, then you may

appear through electronic media rafiher than traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good cause,

the company will be permitted to excEude all of your proposals from its proxy materials for any meetings

held in the following two calendar years.

(ij Question 9: If I have complied with the procedural requirements, on what other bases may a company

rely to exclude my proposal? (7.) Improper under state law: !f the proposal is not a proper subject for

action by shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not considered proper

under state law if they would he binding on the company if approved by shareholders, In our

experience, most proposals that are cast as recommendations orrequests that the board of directors

tape specified action are proper under state law. Accordingly, we will assume that a proposal drafted as

a recommendation or suggestion is proper unless the company demonstrates otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state,

federal, or foreign law to which it is subject;

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on

grounds that it would violate foreign law if compliance with the foreign law would result in a violation of

any state or federal law.



(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the

Commission's proxy rules, including §Z40.1Aa-9, which prohibits rnateriaily false or misleading

statements in proxy soliciting materials;

(4) Persona! yrievance; special interest: If the proposal relates to the redress of a personal claim or

grievance against the company or any other person, or if it is designed to result in a benefit to you, or to

further a personal interest, which is not shared by the other shareholders at large;

{5) Relevance: If the proposal relates to operations which account for less than 5 percent of the

company's total assets at the end of (ts most recent fiscal year, and for less than 5 percent of its net

earnings and gross sales for its most recent fiscal year, and is not otherwise significantly related to the

company's business;

(6) Absence of powerfauthority: If the company would Lack the power or authority to implement the

proposal;

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary

business operations;

(8} Direcrorelections: 1#the proposal:

(i) Would disqualify a nominee who is standing for election;

(ii) Would remove a director from office before his or her term expired;

(iii) Questions the competence, business Judgment, or character of one or more nominees or directors;

(iv) Seeks to include a specific individual in the company's proxy materials for election to the board of

directors; or

~v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own

proposals to be submitfied #o shareholders at the same meeting;

Note to paragraph (i}(9): A company's submission to ttze Commission under this section should specify

the points of conf►ict with the company's proposal.

(10} Substantially Jmplemented: if the company has already substantially implemented the proposal;

Note to paragraph (i){10): A company may exclude a shareholder proposal that would provide an

advisory vote or seek future advisory votes to approve the compensation of executives as disclosed

pursuant to Item 402 of Regulation S-K (§229.402 of this chapter) or any successor to Item 402 (a "say-

on-day vote") or that relates to the frequency ofsay-on-pay votes, provided that in the most recent

shareholder vote required by §240.14a-21(b} of this chapter a single year (i.e., one, two, or three year's}

received approval of a majority of votes cast ~n the matter and the company has adopted a policy on



the frequency of say-on-pay votes that is consistent with the choice of the majority of votes cast in the

most recent shareholder vote required by §240.14a-21tb) of this chapter.

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the

company by another proponent that will be included in the company's proxy materials for the same

meeting;

(12) Resubmissions; if the proposal deals with substantially the same subject matter as ono#her proposal

or proposals that has or have been previously included in the company's proxy materials within the

preceding 5 calendar years, a company may exclude it from its proxy materials for any meeting held

within 3 calendar years ofthe last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

{ii) Less than 6% of the vote on its last submission to shareholders if proposed twice previously within

the preceding 5 calendar years; or

(iii) less than 10% of the vote on its last submission to shareholders if proposed three times or more

previously within the preceding 5 calendaryears; and

(13) Speciffc amount of dividends: If the proposal relates to specific amounts of cash or static dividends.

(j) Question 10: What procedures must the company follow if it intends to excEude my proposals (1) If

the company intends to exclude a proposal from its proxy materials, it must file its reasons with the

Commission no later than 80 calendar days before it files its definitive proxy statement and form of

proxy with the Commission. The company must simultaneously provide you with a copy of its

submission. The Commission staff may permit the company to male its submission later than 80 days

before the company files its definitive proxy statement and form of proxy, if the company demonstrates

good cause for missing the deadline.

(2) The company must file six paper copies of the following:

(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which should, if

possible, refer to the mast recent applicable authority, such as prior Division letters issued under the

rule; and

(iii) A supporting opinion of course! when such reasons are based on matters of state or foreign law,

(I<) Question 11: May I submit my own statement to the Commission responding to the company's

arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with

a copy to the company, as soon as possible aFter the company makes its submission. This way, the



Commission staff will have time to consider fully your submission before it issues its response. You

should submit six paper copies of your response.

(I) Question 12: If the company includes my shareholder proposal in its proxy materials, what

information about me must it include along with the proposal itself?

(1) The company's proxy statement must include your name and address, as well as the number of the

company's voting securities that you hold. However, instead of providing that information, the company

may instead include a statement that it will provide the information to shareholders promptly upon

receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m~ Question 13: What can I do if the company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company tnay elect to include In its proxy statement reasons why it believes shareholders should

vote against your proposal. The company Is allowed to make arguments reflecting its own point of view,

just as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains mater(ally false or

misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to

the Commission staff and the company a letter explaining the reasons for your view, along with a copy

of the company's statements opposing your proposal. To the extent possible, your letter should include

specific factual information demonstrating the inaccuracy of the company's claims. Time permitting, you

may wish to try to work out your differences with the company by yourself before contacting the

Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it sends

Its proxy materials, so that you may bring to our attention any materially false or misleading statements,

under the following timeframes:

(ij Ifour no-action response requires that you male revisions to your proposal or supporting statement

as a condition to requiring the company to include it in its proxy materials, then the company must

provide you with a copy of its opposition statements no later than 5 calendar days after the company

receives a copy of your revised proposal; or

(ii} In all other cases, the company must provide you with a copy of its opposition statements no later

than 30 calendar days before its files deflnit(ve copies of its proxy statement and form of proxy under

§240.14a-6.

[63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR 4168, Jan. 29,

2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sept.

16, 2010)
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Securities and Exchanges Cammissic~

Division of Corporation Finance
Securities and Gxciiange Commission

Shareholder Proposals

Staff Legal Bulletin Pla. ].4~ (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information For companies and
shareholders regarding Rule 14a-F3 under the Securities Exchange Act of
1934.

Supplementary information: The statements in this bulletin represent
the views of the Division of Corporation Finance {the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
Welcher approved nor disapproved its content.

Contacts: For Further information, please contact the Division's Office oP
Chief Counsel by calling (202) 551-3500 or by submitting aweb-based
request form at https:iJtts.sec.gov/cgi-bin/corp_fin_interpretive.

A. The purpose of this bulletin

This bullet(n is part of a continuing effort by the Division to provide
guidance on important issues arising under [xchange Act Rule 14a-8.
Specifically, this bullekin contains information regarding:

Brokers and banks that constitute "record" holders under Rule 14a-8
(b}(2)(i) for purposes of verifying whether a beneficial owner is
eligible ko submit a proposal under Rule 14a-8;

• Common errors shareholders can avoid when submitting proof of
ownership to companies;

The submission of revised proposals;

o Procedures for withdrawing no-action requests regarding proposals
submitted by multiple proponents; and

o The Division`s new process for transmihting Rule 14a-8 no-action
responses by email,

You can find additional guidance regarding Rule 14a-8 in the following
bulletins that are available on the Commission's website: SLB No. 14, SLB
No. 14A, SLS No..14B, SLB No~1~G SLB No. 14D and SLB No. 14E.

lrttps://www.sec.govliuterps/legal/cfs1614~ litm 4/15!2016
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B. The types of brolters and banks that constitufie 'record" holders
under Rule 14a-8(b)(2)(I) for purposes o~ ve~•ifying whether a
beneficial owner is eligible to submit a proposal under Rule laa-8

1, (Eligibility to submit a proposal under Rule 14a-S

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 fn market value, or 1%, of the company's
securities entitled to be voted on the proposal at l-he shareholder meeting
for at least one year as of the date the sharehaider submits the proposal.
The shareholder must also continue to hold the required amount of
securities through the date of the meeting and must provide the company

with a written statemenk of intent to do so.'-

The steps that a shareholder must tai<e to verify his or her eligibility to
submit a proposal depend on how the shareholder owns the securities.
There are two types of security holders in the U.S.: registered owners and

beneficial owners. Registered owners have a direct relationship with the
issuer because their ownership of shares is listed an the records maintained
by the Issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the sharel~oider's holciii~gs
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of Investors En shares issued by U.S. companies,
however, are beneficial owners, which means that they hold the(r securities
in book-entry form through a securities intermediary, such as a broker or a
ban!<. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b}(2)(i) provides that a benefici~i owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitking a written statement "from the 'record' holder of [the] securities
(usually a broker or bani<)," verifying that, at the time the proposal was
submitted, the shareholder held the required a~-nount of securities

cantinuausly for at least one year.3

2. The role of the Depository Trust Company

Most large U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"),
a registered clearing agency acting as a securities depository. Such broi<ers

and banks are often referred to as "participants" in DTC.~ The names of
these DTC parkicipants, however, da not appear as the registered owners of
the securities deposited with DTC an tf~e list of shareholders maintained by
the company or, more typically, by its transfer agenfi. Rather, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole rec~istet•ed
owner of secui•Ities depos(ted with DTC by the DTC participants. A company
can request Prom DTC a "securities position listtng" as of a specified date,
which identifies the DTC participants having a position In the company's
securities and the number of securities held by each DTC participant on that

date.5

3. Bro{ters and banits that constitute 'record" holders ender Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner i~ eligible to submit a proposal under Rule ~.4a-8

In The Nain CelesCial Group, Inc. (Oct.:t, 2008), we took the position that
an introducing broker could be considered a'trecord" holder for purposes of

https://www.sec.gov/inteips/legaUofslbl~Ghtm 4/15/2016
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Rule 14a-8(b)(2}(i). An introducing broker is a broker that engages in sales
and other activities involving customer contact, such as opening customer
accounts and accepting customer orders, but is not permitted to maintain

custody of customer funds anti securities.b Instead, an introducing broker
engages another broker, Known ~s a "clearing broker," to hold custody of
client funds and securities, to clear and execute customer trades, and to
handle other functions such as issuing confirmations of customer trades and
customer account statements. Clearing brokers generally are DTC
participants; introducing bro!<ers generally are not. As introducing brokers
generally are not DTC participants, end therefore typically do not appear on
DTC's securities position lisking, Hain Celestial has required companies to
accept proof oP ownership letters from brokers in cases where, unlike the
positions of registered owners and brokers and bani<s that are DTC
participants, the company is unable Co verify the positions against its own
or (ts transfer agent's records or against DTC's securities position listing.

In Ilght of questions we have received following two recent court cases

relating to proof of ownership under Rufe 14a-87 and in light of the
Commission's discussion of registered and beneFicial owners in the Proxy
Mechanics Concept Release, we have reconsidered our v(ews as to what
types of brokers and banks should be considered "record" holders under
Rule 14a-8(b)(2)(i). Because of tine transparency of DTC participants'
positions in a company's securities, we will tai<e the view going forward
that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be
viewed as "record" holders of securities that are deposited at DTC. As a
result, we will no longer follow Hain Celest~ia/.

We believe that taking this approach as to who constitutes a "record"
holder for purposes of Rule 14a-8(b){2)(i) will provide greater certainty to

beneficial owners and companies. We also note that this approach is
consistent with Exchange Act Rule 1?_g5-1 and a 1988 stafF no-action {etter

addressing that rule,A under which brokers and bani<s that are DTC
participants are considered to be the record holders of securities on deposit

with DTC when calculalinc~ the number of record holders far purposes of
Sections 12(g) and 15(d) of the Exchange Act.

Companies have occasionally expressed Che view that, because DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC parkicipants, only DTC or
Cede & Co. should be viewed as the'~record" holder of the securities held
on deposit at DTC for purposes of Rule 14a-8(b)(Z)(i}. We have never
interpreted the rule to require a shareholder to obtain a proof of ownership
letter from DTC o~ Cede & Co., and nothing in this guidance should be
construed as changing that view.

How can a shareholder determine whether his or her broker or bank Is a
DTC participant?

Shareholders and companies can confirm whether a particular broker ar

bank is a DTC participant by checking DTC's participant list, which is
currently available on the Internet at
http:J/www.dtcc.tom/N/mediaJFiles/DownloadsJclient-
center/bTC/alpha. ashx.

What if a shareholder's broker or bank is noY on DTC's participant list?

https://www.sec.gov/interps/legal/cfslbl4f.htm 4/15/2016
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The shareholder will need to obtain proof of ownership from the DTC
participant through which the securities are held. The shareholder•
should be able to find out wha this DTC participant is by asking the
shareholder`s bro!<er or bank.2

If the DTC participant Knows the sharehoider-'s broker or bank's
fio~dings, but does noC know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(z)(f) by obtaining and submitting two proof
of ownership statements verifying that, at the time the proposal was
submitted, tl~e required amount of securities were continuously held for
at least one year -one from the shareholder's broker or hank
confirming the shareholder's ownership, and the other From the DTC
participant confirming the broker or ban!<'s ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership fs not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. Common errors shareholde~~s can avoid when submitting proof of
ownership to companies

In this section, we describe two common errors shareholders male when
submitting proof of ownership For purposes of Rule 14a-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities enCitied to be voted on the proposal at the
meeting for at least one year by the date kou submit the
proposal" (emphas(s added).'-0 We note that many proof of ownership
letters da not satisfy this requirement because they do not verify the
shareholder`s beneficial ownership for the enCire one-year period preceding
and including the date the proposal is submitted. In some cases, the letter
spea!<s as of a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verificatfan and the elate the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference l-o continuous ownership for aone-year period.

We recognize that the requirements of Rule 14a-8(b) ire highly prescriptive
and can cause inconvenience for- shareholders when submitting proposals.
Although o~ir administration of Rule 14a-£3(b} is constrained by the terms of

hftps://www.sec.gov/intcrps/legal/efslb 14fhtm 4/15/20] 6
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the rule, we believe that shareholders can avoid the two errors highlighted
above by arranging to have their broker or bank prov(de the required
verification of ownership as of the dale they plan to submit the proposal
using the following format:

"As of [date the proposal is submitlecl], [name of shareholder]
held, and has hetci continuously for at least one year, [number

of securities] shares of [company name] [class of securities],"1—'

As discussed above, a shareholder may also need to provide a separate
written statement from the DTC participant through which the shareholder's
securities are held if the shareholder's broker or bank is not a DTC
participant.

D. Tl~e submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a
company. This section addresses questions we have received regarding
revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then
submits a revised proposal before the coi-npany's deadline for
receiving ~roposais. Must the company accept the revisions?

Yes. to this s(tuation, we believe the revised proposal serves as a
replacement of the initial propasai. By submitting a revised proposal, the
shareholder has effectively withdrawn the initial proposal. Therefore, the
shareholder is not in violation of the one-proposal limitation in Rule 14a-8

(c).'3 If the company intends to submit a no-action request, it must do so

with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that If a shareholder males revisions to a proposal before the company
submits its no-action request, the company can choose whether to accept
the revisions. However, this guidance has fed some companies to believe
that, in cases where shareholders attempt to male changes to an initial
proposal, the company is free to ignore such revisions even If the revised
proposal is submitted before the company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make

clear that a company may not ignore a revised proposal in this situation.'-3

~. A shareholder submifis a timely proposal. After the deadline for
receiving p~•oposals, the shareholder submits a revised proposal.
Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline far
receiving proposals under Rule 1~}a-8(e), the company is not required to
accept the revisions. However, if the company does not accept the
revisions, it must treat the revised proposal as a second proposal and
submit a notice stating its intention to exclude the revised proposal, as
required by Rule 14a-8(j}. The company's notice may ciCe Rule 14a-8{e) as
the reason for excluding the revised proposal. If the company does not
accept the revisions and intends to exclude the initial proposal, it would
~Iso need to submit its reasons for excluding the initial proposal.

https://www.sec.gov/interps/leg~il/efslbl4f.htin 4/15/2016
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3. If a shareholder submits a revised proposal, as of which date
mi~sfi the shareholder• prove his ar her share ownership?

A shareholder must prove ownership as of the date the original proposal is

submitted. When the Commission has discussed revisions to proposals,'-' it
has not suggested that a revision triggers a requirement to provide proof of
ownership a second time. Rs outlined in Rule i4a-8(b), proving ownership
includes providing a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule 1~a-8(f)(2) provides that if the shareholder "fails fn [his or her]
promise to hold the required number of securities through the date of the
meeting of shareholders, then the company will be permitted to exclude all
of [the same shareholder's] proposals from its proxy materials for any
meeting held in the followir7g two calendar years." With these provisions in
mind, we do not interpret Rule 14a-8 as requiring additional proof of

ownership when a shareholder submits a revised proposal.

E. Procedures for withdrawing no-actian regues#s for ~ropasals
submitted 6y multiple proponents

We have previously addressed the requirements for wilhclrawing a Rule
14a-8 no-action request In SLB Nos. 14 and 14C. SLS No. 14 notes that a
company should include with a withdrawal IetCer documentation
demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitked by multiple shareholders is wikhdrawn, SLB No.
14C states that, if each shareholder has designated a lead Individual to act
an its behalf and the company is able to demonstrate that the Individual is
authorized to acl on behalf of all of the proponents, the company need only
provide a letter from that lead individual indicating that the lead individual
Is withdrawing the proposal on behalf of all of Che proponents.

Because there is na relief granted by the staff in cases where a no-action
request is withdrawn fpllowing the withdrawal of the related proposal, we
recognize that the threshold for withdrawing a no-action request need not
be overly burdensome. Going forward, we will process a withdrawal request
if the company provides a letter from the lead filer that includes a
representation that the lead filer is authorized to withdraw the proposal oi~

behalf aP each proponent identified in the company's no-action request.'

F. Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

To date, the Division has LransmiCted copies of our Rule 14a-8 no-action
responses, Including copies of the correspondence we have received in
connection with such requests, by U.S. mail to companies and proponents.
We also post our response and the related correspondence to the
Commission's website shortly after issuance of our response.

In order' to accelerate delivery of staff responses to companies and
proponents, and to reduce our copying and postage costs, going forward,
we intend to transmit our Rule 1~a-8 no-action responses by email to
companies and proponents. We therefore encourage both companies and
proponents to include email contact information in any correspondence to
each other and to us. We will use U.S. mail to transmit our no-action
response to any company or proponent for which we do not have email
contact information.

https://www.sec.gov/inter~s/legaUcfslbl4f.hi~~3 4I1 S/2Q16
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Given the availability of our responses and the related correspondence on
the Commission's webs(te and the requirement under Rule ].4~-8 for
companies and proponents to copy each other on correspondence
submitted to the Commission, we believe it is unnecessary to transmit
copies aF the related correspondence along with our no-action response.
Therefore, we intend to transmit only our staff response and not the
correspondence we receive from the parties. We will continue to post to the
Commission's website copies of this correspondence at the same time that
we post our staff no-action response.

'- See Rule 14a-8(b).

~ For an explanation of the types of share ownership in the U.S., see
Concept Release on U.S. Proxy System, Release No. 34-62495 (July 14,
2010) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A.
The term "benefic(al owner" does not have a uniform meaning under the
federal securities laws. It has a different meaning in this bulletin as
compared to "beneficial owner" and "beneficial ownership" in Sections 13
and 16 of the Exchange Act. Our use of,the term in tf~is bulletin fs not
intended to suggest that registered owners are not beneficial owners fo►•
purposes of those Exchange Act provisions. See Proposed Amendments ko
Rule 14a-8 under the Securities Exchange Rct of 1934 Relating to Proposals
by Security Holders, Release No. 34-12598 (July 7, 1976) [41 FR 29982],
at n.2 ("The term ̀ beneficial owner' when used in the context of the proxy
rules, and in Ilght of the purposes of those rules, may be interpreted to
have a broader meaning than it would for certain oiher purpose[s].under
the federal securities laws, such as reporting pursuant to the Williams
Act. t').

3 Tf a shareholder has flied a Schedule 13D, Schedule 13G, Form 3, Form 4
oi• Form S reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such
filings and providing the additional information Chat is described in Rule
14a-8(b)(2)(li).

`-' DTC holds the deposited securities in "fungible bulk," meaning that there
are no specifically Identifiable shares directly owned by the DTC
participants. Rather, each RTC participant holds a pro rata interest or
position in the aggregate number of shares of a particular issuer held at
DTC. Correspondingly, each customer of a DTC participant -such as an
individual investor - owns a pro rata Interest in the shares In which the DTC
participant has a pro rata interest. See Proxy Mechanics Concapt Release,
at Section II.B.2.a.

~ See Exchange Act Ruie 17Ad-8.

~ See Net Capital Rule, Release No. 34-31511 {Nov. 24, 1992} [57 FR
56973] ("Net Capital Rule Release"), at Section II.C.

~ See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.
LEXIS 36431, 2011 WL 1463611 (S.D. Tex. Apr. 4, 2011}; Apache Corp, v.
Chevedden, 696 F. Supp. Zd 723 (S.D. Tex. 2010). In both cases, the court
concluded that a securities intermecli~ry was not a record holder for
purposes of Rine 14a-8(b) because ft did not appear on a list of the

https://www.sec.gov/interps/legaUcfslbl4f.htm 4/15/2016
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company's non-objecting beneficial owners or on any DTC securities
position listing, nor was the intermediary a DTC participant.

=~ Techne Corp. (Sept. 20, 1988).

2 In addition, iP the sl~areliolcier-'s broker is an introducing bro!<er, the
shareholder's account statements should include the clearing broker's
identity and telephone number, See Net Capital Rule Release, at Section
II.C.(lii). The clearing broker will generally be a DTC participant.

io Fo~~ purposes of Rule 14a-8(b), the submission date of a proposal wfii
generally precede the company's receipt dake of the proposal, absenC the
use of electronic or other means of same-day delivery.

17 This format is acceptable for purposes of Rule 14a-8{b}, but it is not
mandatory or exclusive.

i2 As such, it is not appropriate for a company to send a notice of defect for
multiple proposals under Rule 14a-8(c) upon rece(ving a revised proposal.

1=~ 7his position will apply to all proposals submitted after an initial proposal
but before the company's deadline For receiving proposals, regardless of
whether they are explicitly Ial~eled as "revisions" to an initial proposal,
unless fihe shareholder affirmatively indicates an intent to submit a second,
additional proposal for inclusion in the company's proxy materials. In that
case, the company must seiicl the shareholder a notice of defect pursuant
to Rule 14a-8(f)(1) if it intends to exclude either proposal from Its proxy
materials in reliance on Rule 14a-8(c). In light of this guidance, wfth
respect to proposals or revisions received before a company's deadline for
submission, we will na longer follow Layne Christensen Co. (Mar. 21, 2011)
and other prior stafF no-action letters in which we took the view that a
proposal would violate the Rule 14a-£3(c} one-proposal limitation if such
proposal is submitted to a company after the company has either submitted
a Rule 1~4a-8 no-action request to exclude an earlier proposal submitted by
the same proponent or notified the proponent that the earner proposal was
excludable under the rule.

14 See, e.g., Adoption of Amendments Relating fio Proposals by Security
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

'-5 Because the relevant date for proving ownership under Rule 14a-8(b) is
the date the proposal is submitl-ed, a proponent who dogs not adequately
prove owners#lip in connection with a proposal is not permitted to submit
another proposal far the same meeting on a taker dale.

Nothing in this staff position has any effect nn the status of any
shareholder pr•opos~l that is not withdrawn by the proponent or its
authorized representative.

http://www. sec, gov/interps/legal/cfs1b14f. hkm
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Division of Cor•paration Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14G (CF)

Action; Publication of CF Staff Legal Bulletin

Date: October 16, 2012

Summary: This stafF legal bulletin provides information foi- companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporat(on Finance (the "Division"). This
builetfn is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division`s Office of
Chief Counsel by calling (202) 551-3540 or by submitting aweb-based
request form at I~ttps://tts.sec.gov/cgi-bin/corp._fin_interpretive.

A. The purpose of this bullefin

This bulletin is part of a continulny efFo~-t by the Division to provide
guidance on important issues arising under Exchange Act Rule 14a-8.
Specifically, this bulletin contains information regarding:

a the parties that can provide proof of ownership under Rule 14a-8(b)
(2){i) for purposes of verifying whether a benePici~i owner is eligible
to submit a proposal under Rule 14a-8;

the manner in which compan(es should notify proponents of a failure
to provide proof of ownership For tt~e one-year period required under
Rule 14a-8(b)(1); and

the use of websile references in proposals and supparling
statements.

You can find additional guidance regarding Rule 1~a-8 in the Following
bulletins that are available on the Commission's website: SLE3 No,_14, SI_a
No. 14A, SLB No. 148, SLB No. 14C, SLB No. 14D, SLB No. 14E and 5LS
fJo. 1~4F.

B. Parties that can provide proof of ownership under Rule 14a-3{b)
(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a proposal under Rule 14a-8

hops://www.sec.gov/interps/legal/cfslbl4g.litm 4/15/2016
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1. Sufficiency of proof of ownership letters provided by
affili~~es of DTC parEicipants far purposes of Rule 14a-8(6)(2)

t~)

To be eligible to submit a proposal under Rine 14a-8, a shareholder must,
among other things, provide documentation evidencing that the
shareholder has continuously held at least $2,000 in market value, or' 1%,
of the company's securities entitled to be voted on the proposal at the
shareholder meeting for at least one year as of the date the shareholder
submits the proposal. If the shareholder is a beneficial owner of the
securities, which means that the securikies are held in book-entry Form
through a securities intermediary, Ru(e 14a-8(b)(2)(i) provides that this
documentation can be in the Form of a "written statement from the 'record'
holder of your securities (usually a broker or banE<)...."

In SLB No. 14F, the Division described its view that only securities
intermediaries that are participants in the Depository Trust Company
("DTC") should be viewed as "recor`d" Folders of securities that are
deposited at DTC for purposes of Rule 14a-8(b)(2)(i). Therefore, a
beneficial owner must obtain a proof oP ownership letter from the DTC
participant through which its securities are held at DTC in order to satisfy
the proof of ownership requirements (n Rule 14a-8.

During the most recent proxy season, some companies questioned the
sufficiency of proof of ownership letters from entities that were naC
themselves DTC participants, but were affiliates of DTC particlpants.t By
virtue of the affiliate relationship, we believe that a securities Intermediary
holding shares through its affiliated DTC participant should be in a position
to verify its customers' ownership of securities. Accordingly, w~ are of the
view that, for purposes of Rule ;L4a-8(b}(2)(i), a proof of ownership letter
from an affiliate of a DTC participant satisfies the requirement to provide a
proof of ownership letter from a DTC participant.

2. Adequacy of praaf of ownership lefters from securities
intermediaries thafi are not brolce~•s or banlcs

We understand that there are circumstances in which securities
intermediaries that are not brokers or bantcs maintain securities accounts in
the ordinary course of their business. A shareholder who holds securities
through a securities intermediary that is not a broker or bani< can satisfy
Rule 14a-8's documentation requirement by submitting a proof oP
ownership letter from that secui~(ties Intermediary.? If the securities
intermediary is not a DTC participant or an affiliate of a DTC participant,
then the shareholder will also need to obtain ~ proof of ownership letter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securiCies intermediary.

C. Manner in which compaj~ies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rile i~ia-8(b)(1)

As discussed in Section C of SLB Flo, 14F, a common error in proof of
ownership IeTters is that they do not verify a proponent's beneficial
ownership for the entire one-year period preceding and including the date
the proposal was submitted, as required by Rule 14a-8(b)(1), In some
cases, the letter speai<s as of a date before the date the proposal was
submitted, thereby leaving a gad beiween the date of verificaCian and the
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date the proposal was submitCed. In other cases, the letter speaks as of a
date after the date the proposal was submitted buC covers a period of only
one year, thus failing to verify the proponent`s beneficial ownership over
the required full one-year period preceding the date of the proposal`s
submission.

Under Rule 14a-8(f}, if a proponent fails to follow one of the eligibility or
procedural requirements of the rule, a company may exclude the proposal
only if it notifies the proponent of the defect and the proponent fails to
correct it. In SLB No. 14 and SLB No. 14B, we explained that companies
should provide adequate detail about- what a proponent must dfl to remedy
all eligibility or procedural defects.

We are concerned that companies' notices of defect are not adequately
describing the defects or explaft~ing what a proponent trust do to remedy
defects in proof of ownership letters. For example, some companies` notices
of defect make no mention of the gad in the period of ownership covered by
the proponent's proof of ownership letter or other specific deficiencies that
the company has identified. We do not believe that such notices of defect
serve the purpose of Rule 14a-8(f}.

Accordingly, going forward, we will not concur in the exclusion of a proposal
under Rules 14a-8(b) and 14a-8(f) on the basis that a proponent's proof of
ownership does not cover the one-year period preceding and including the
date the proposal Is submitted unless the company provides a notice of
defect that ident(fies the specific date on which khe proposal was submitted
and explains that the proponent must obtain a new proof of ownership
Fetter verifying continuous ownership of the requisite amount of securities
for the one~year period preceding and including such date to cure the
defect. We view l-he proposal's date of submission as the date the proposal
is postmarked or transmitted electronically. Identifying in the notice of
defect the specific date on which the proposal was submitted will help a
proponent better understand how to remedy the defects described above
and will be particularly helpful in those instances in which it may be difffculk
for• a proponent to determine the dare of submission, such as when the
proposal Is not postmarked on the same day it is placed in the mail. In
addition, companies should include codes of the poskmari< or evidence of
electronic transmission with their no-action requests.

D. Use of website addresses in proposals anti supporting
statements

Recently, a number of ~~roponents have included in their proposals or in
their supporting statements the addresses to websites that provide more
information about their' proposals. In some cases, companies have sought
to exclude either the websifie address ar the entire proposal due to the
reference to the website address.

In St,B No. 14, we explained that a reference to a website address in a
proposal does not raise the concerns addressed by the 500-word limitation
in Rule 14a-8(d). We continue to be of this view and, accordingly, we will
continue to count a website address as one word for purposes of Rule 14a-8
(d). To the extent that the company seeks the exclusion of a website
reference in a proposal, but not the proposal itself, we will continue to
follow the guidance stated in SLB No. 14~ which provides that references to
website addresses in proposals or supporting statements could be subject
to exclusion under Rule i~a-8(i)(3) (f the information contained on the
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website is materially Palse or misleading, irrelevant to the subject matter of
the proposal or otherwise in contravention of the proxy rules, including Rufe
14a-9.~

In light of the growing interest in including references ko webslte addresses
in proposals anc! supporting statements, we are providing additional
guidance on the appropriate use of webslte addresses In proposals and
supporting statements.`'

1. References to website addresses in a proposal or
supporting statement and Rule 14a-8(i)(3)

References to websites in a proposal or supporting statement may raise
concerns under Rule 14a-8(f)(3). In SLB No. 146, we stated that the
exclusion of a proposal under' Rule 14a-8(i)(3) as vague an~i indefinite may
be appropriate if neither the shareholders voting on the proposal, nor the
company in implementing the proposal (if adopted), would be able to
determine with any reasonable certainty exactly what actions or measures
the proposal requires. In evaluating whether a proposal may be excluded
on this basis, we consider only the information contained in the proposal
and supporting statement and determine whether, based on that
information, shareholders and the company can determine what actions the
proposal seeks.

If a proposal o~• supporting statement refers to a website that provides
information necessary for shareholders and the company to understand
v,~ith reasonable certainty exactly what actions or measures the proposal
requires, and such information is not also contained in the proposal or in
the s~Epporting statement, then we believe the propasai would raise
concerns under Rule 14a-9 end would be subject to exclusion under Rule
14a-8(i)(3) as vague and indefinite. By contrast, if shareholders anci the
company can understand with reasonable certainty exactly what actions or
measures the proposal requires without reviewing the information provided
an the website, then we believe that the proposal would not be subject to
exclusion under Rule 14a-8(i)(3) on the basis of the reference to the
website address. Tn Chfs case, the information on the website only
supplements the information contalr~ed in the proposal and in the
supporting sfiatement.

2. providing the compa►~y with the materials that will be
published on the referenced website

We recognize that if a proposal references a website that Is noC operational
at the time the proposal is submitted, it will be imposs(ble for a company or
the staff to evaluate whether the website reference may be excluded. In
our view, a reference to anon-operational website in a proposal or
supporting shatement could be excluded under Rule 14a-8(i){3) as
irrelevant to the subject matter of a proposal. We understand, however,
that a proponent may wish to include a reference to a websike containing
information related to the proposal but wait to activate the website until it
becomes clear that the proposal will be included in tl~e company's proxy
materials. Therefore, we will not concur that a reference to a website may
be excluded as irrelevant under Rule 14a-8(i)(3) on the basis that it is not
yet operational if the proponent, afi the time the proposal is submitted,
provides the company with the materials that are intended for publication
on the website and a representation that the weblike will become
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operational at, or prior to, the time the company files its definitive proxy
materials.

3. Potential issues that may arise if the content of a
re~erenceci website changes after the proposal is submitted

To the extent the information on a website changes after submission of a
proposal and the company believes the revised Information renders the
website reference excludable under Rule 14a-8, a company seei<ing our
concurrence that Che website reference may be excluded must submit a
letter presenting its reasons for doing so. While Rule 14a-8(j) requires a
company to submit its reasons for exclusion with the Commission no later
than 80 calendar days before it files Its definitive proxy materials, we may
concur that the changes to the referenced webslfie constiCute "good cause"
for the company to file its reasons for excluding the website reference after
the 80-day deadline and grant the company's request that the 80-day
requirement be waived.

1 An entity is an "affiliate" of a DTC part(cipant if such entity directly, or
indirectly through one or more intermediaries, controls or (s controlled by,
or fs under common control w(th, the DTC participant.

Rule 14a-8(b)(2)(i) itself acknowledges that the record holder is'~usualiy,"
but not always, a broker or ban!<.

3 Rule 14a-9 prohibits statements in proxy materials which, aC the time and
in the light of the circumstances under which they are made, are false or
misleading with respect to any material fact, or which omit to state any
mateo~ial fact necessary in order to male the statements not false or
misleading,

`~ A website that }provides more Information about a shareholder proposal
may constitute a proxy solicitation tinder the proxy rules. Accordingly, we
remind shareholders who elect to include website addresses In their
proposals to comply with all applicable rules regarding proxy solicitations.

http;//www.sec, qov/interps/legal/cfs1614g. hrm

Ht~mn ~ Pt'ev~Ot~s Pclge Modified: 10/16/2012
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Exhibit C

April 15, 2016 E-mail to Mr. Chevedden



Joseph Dudetc

From: Joseph Dudek
Sent: Friday, April 15, 2016 2:49 PM
TO: "* FISMA &OMB Memorandum M-07-16 "'

Cc: Eddie Klank
Subject: Fed Ex Corporation Stockholder Proposals
Attachments: 20160415144043043.pdf; 20160415143953748.pdf

Mr. Chevedden:

Please find attached correspondence regarding stockholder proposals submitted to FedEx Corporation by Myra K. Young
and you. Please direct any further correspondence on these matters to Eddie Klank and me.

Sincerely,

Joey Dudek

CC)f EX)fc~l ~f )tl

Joey Dudek, Attorney
FedEx Corp. -Securities and Corporate Law
942 5. Shady Grove Rd.
Memphis, TN 38120
Office - 901.818.7357
Ceii - 901.619-1961



Excerpt f~•om Company E-mail Server Log Regarding Delivery of Company E-mail•

Apr 15 15:09:13 mx27 ecelcrity: 1460750953~cc870861.-f797c6d0000041ba-3f-571145bd06de

DELIVER ~•• FISMA &OMB Memorandum M-07-16 ~••

(e~n~hasis added)
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May 3, 2016 and May 6, 2016 faxes from NIr. Chevedden



05/FJ3/2016 ~~~~~MA &OMB Memorandum M-07-16'*`

Ameri~rade

D4/1012016

Myra K Young

`*' FISMA &OMB Memorandum M-07-16 ""

PACE 01/O1

PO&t-Ifs F87C Note 7671 Dale . A~~fey

T6 ,r ̀ ~ b:.: a.j ~u~s:.n ~. ~ra4r~~~.. S~ \E.yC~ ~{~
GoJDep1. Co.

Ph0~9 ft Phone A
*' FISMA &OMB Memorandum M

Fes: n .~~ ~ ~ ~. ~f ~ ~ - r'7~ ~ r Fix n

R8: Youf TC~ AmeYiEl'Ad8 R+C,~6C~t61f~~i~Aemorandum M-07-16 ""

f~e~r Myra fC Young,

Pursuant to your request, this letter is to confirm thpt ~s o! the date of it~is letter, Myra K. Young
held, at~d had held cankinuously for at (vast thtrtesn months, b0 shares of FedEx Caporatlon (FDXj
Ct~mmon stock In her~aC~p~p~t~Ii~dtMemor~liTi~Cl@yitrTh~ C7TC Clearinghouse number for
TD Ameritrade Is Q18$.

It we can be pf any fUYth9r aselstanae, please let us know. Jusk log Into your account and go to the
Message Center to write us. You cAn also cell Client Services at 800-889-39tl6. We're available 24
hours a day, seven days a weak.

Sincerely,

/'~~ ~

1~ !~'~

WiNlnr~ Walker
Rascrurce 5peciaifst
TD AmerilraBe

Thie informatim~ is tumlghed ag pert Of A general Inlom7AGop 2erviCv and TD Ame~iSrade ehaU not bA Ifeble for any damageA
adsing out o! any Inaccuraoy in tine Inlormal'ron. Bsceusa ihie Informalio~~ may uitfAr tro~n your TD Ameritrade monlh►y
elatament, you should rely on{y on ahe TD Ameritrnde monthly slstement as the offioia! rewrd of your Tp amnn.r~da
account.

Market volaUllty, volume, and system eveilebi8ty may delay account eccoss entl trade axecudais.

TD Ameritrada, Inc„ member FINR/V91PC { www.iinra orn . y~v sf~,~~. Tp Am~~ttrede is a trademark joiNiy owned uy
TD Ar~YetSl~ada IP Company, Inc, and The Tomnlo•Dvminian bank, oa 2ot6't~ Anieritraue IP G~m~Any, Ino. Alf rights
reserved. Used with petmissaon.

20U S. a0R'hAve. 4~tww.td~meritradQ.com
~mt~n, NE 68154

)7-16 "'

~5/03/201G 7:59PM (GMT+00:00)



05/6/2016 1$::~SMA &OMB Memorandum M-07-16 "'

Ameritra~de

()4!21/2416

Myra YrSung

'*' FISMA S OMB Memorandum M-07-16 "'

PAGE Q1I01

Post,it~ Fix Nate ~p7-~ oa~o . Fa~~~s~

1b 
.,.. ,~ .~ ~ if ~r~F n ~ Fta~'~~~n i.. ~G~uC~~~7

Ca.IDept. {~,0.

Phone A P11oNo ~
& OMB Memorandum M

F~lf H ,n'. 3 ̀  „ t.i .~ ~ .. ~'~ ~ ~:,•, FAX K

Ra: Youf 7D AIYt2rltf8de 14~s~1~~g1~11~j~~iMemorandum M-07-16 ~•~

Dear Myra Young,

Thantc you tar allgwing ms to assist you today, Pursuant to your request, khis !attar is t+a GQnfirrn chat
as of the date of this tettee, Myra K. Young held, end had held contiiiuousfy for at least thirteen
months, 60 shares of FedEx Corporation {FDX) common stock in hera~c~gg,~~p~c~~emor~~i~n M-07-16 **'
A►neritrade. THe DTC clearinghouse number fpr TD Ameritrede to bi EiB.

it wa can be of any tuNher sss(stence, please tat us know. Just Iog In to your account and ~o t~ the
Message Center tc~ write us. You can also oat! Clienk 5erviCes at ~d0-889-3900. We're avall~bie 24
hours a day, seven days a week,

Sinaefely,

r'
~ ~~~t.

Fiicharci FreQe
Resource Specialist
TD Ameritrade

Thia intt7rmativn (g furnished ds psrc of s Qen~rftl lntv~maUnn servicA ltd TD AmeYtretl6 s1~aI1 ilo{ be Itahte for 5ny darttapes
arising out of ony Inaecuraoy in the infotnlaUdte. 88GfluS9 ibis iOfOttllBUoft tY~gy dIHCt i~ODt yOU~ TQ Amerihad9 monlJ~ty
statement, you sNotUd rely only on the TL1 Am6riltat~a manthiy sSa~ernent as t}ie of{ioiQl retard al your TO A~nedll'ade
account.

Market volatility, volume, end system availsbiliry may delay nc~vun~ aocese sand trace exoouuoris.

Tp Amer(trade, Aic., mamhet FINRA/SlPC (vnwi.linra mo , y~py,.@jttc,Rt~t,}, TD AmeriUade ib a iraUemark~olntly ovrned by
TO Ameritrads tP pompsny, ina end Thy Toronto-oo~s~tr~lori ear~K. 9~ 2ot s TD Anieriaade IP Company, ino. Aft rights
taserved, Used with permission.

200 8. IUS~~ Ave.
Omaha, N~ 68159

www.tdernerllratiP.com

)7-16 ~*~

05/O?/20~G 1:54AM (GMT+OO:OU)


